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Rider 118A 


For Capital Account purposes, all items of income, gain, loss and deduction shall be allocated 
among the Parmers in a manner such that if the Partnership were dissolved, its affairs wound up , 
and its assets distributed to the Partners in accordance with their respective Capital Account 
balances immediately after making such allocation, such distributions would, as nearly as 
possible, be equal to the distributions that would be made pursuant to Section 5.1, For purposes 
of making allocations pursuant to this Section 4.1(a) prior to the dissolution of the Partership, 
the assets held by the Parmership on any date (as to which a disposition has not occurred as of 
such date) shal] be deemed to have a value equal to their basis for Capital Account purposes. 


Rider 20A 


For federal, state and local income tax purposes, items of income, gain, loss, deduction and credit 
shall be allocated to the Parmers in accordance with the allocations of the corresponding items 
for Capital Account purposes under this paragraph 4.1(e), except that items with respect to which 
there is a difference between tax and book basis will be allocated in accordance with Section 
704(c) of the Cade, the Treasury Regulations thereunder, and Treasury Regulations Section 
1.704-1(b)(4)(i). 
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eferences in this Agreement to “the aggregate Carried Interest Distibutionss 4%, care 
shall mean the aggregate of all Carmed Interest Distributions made to the General Pa of ats 
throughout the term of the Parmership. elas C i) 


Cause shall mean any one or more of the following: (i) an action taken by the Geneal Evi. 
Partner or a managing member of the General Partner in bad faith against the Partnership or the ths 
Limited Partners (in their capacity as such); (ii) gross negligence or willful misconduct by the| f. 324 
General Partner constituting a material breach of a materia] obligation under this Agreement that is secu 
not substantially cured within -fene-hundzed-cighty-480}} [ninety (90)] days after receipt of notice] |} an tp 
thereof from a Majonty-In-Interest of the Limited Parmers; (ili) conviction of a felony by the} covtiiun 
General Partner or a2 managing member of the General Partner; or (iv) a material violation o 
fedcra] or state securities law in conducting the business of the Partnership. For purposes of the ’ dpe Yon wd 
preceding sentence: (x) the General Partner or a managing member of the General Parmer that Ptr 
consults — legal counsel or a certified public accountant that is independent with respect to th 
managing member of the General Partner in respect of Pacmeorshif™ affairs 
all be reear to have acted in good faith and without negligencs-»#thfégard to any action or 
inaction that is taken,in accordance with the{advice or opiiion of such advisor so long as such 
advisor was selected with reasonable care; and-yythe General Partner’s or a managing member of 
the General Partner's reliance upon the 4rtith ard accuragy of any written statement, representation 
or warranty of a Partner shall be-deemed to have beenj reasonable and in good faith absent such 
General Patmer’s or managitig member of iY General Partner's actual knowledge that such 


statement, representatioy-Or warranty was not, in fagt-treeand accurate. 
Close of BySiness shall mean 5:00 p.m., lo ze —_ os Nn San Francisco, California. 
Code Xnall mean the Unijjed-States-internal Reyenue Code of 1986, as amended. 


c \ Commitment Period’ : period of time that commences at the time of the Initial 
Cle sing And continues until the Close of Business on the date that is five (5) years after the 


Closing 
Trin 
Defaulting Limited Partner shal\ have the meaning set forth in Section 3-4(a). 


Derivative Partnership Interest shall mean any actual, notional or constructive interest in, 
or right in respect of, the Partnership (other than a Partner's total interest in the capital, profits and 
management of the Partership) that, under Treasury Regulation Section 1.7704-1(a)(2), is treated 
as an interest in the Partnership for purposes of Section 7704 of the Code. Pursuant to the 
foregoing, "Derivative Partnership Interest" shall include any financial instrument that is treated as 
debt for Federal income tax purposes and (i) is convertible into or exchangeable for an interest in 


the capital or profits of the Partnership or (ii) provides for one or more payments of equivalent 
value. 


Dissolution shall mean, with respect to a legal entity other than a natural person, that such 
entity has "dissolved" within the meaning of the partnership, corporation, limited liability company, 
trust or other statute under which such entity was organized. 


18 Percent Limitation shall have the meaning set forth in Section 6.20(b)(i). 
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(ii) certificates or other evidences of deposit in the Bank or any other commercial bank, (iii) money 
market or similar mutual fund interests, and (iv) other highly liquid investments providing for 
appropriate safety of principal (as determined by the General Partner in its reasonable discretion). 


Indemnified Person shal] mean: (i) the General Partner, the Liquidating Parmer, and the 
Management Company; (ii) each equityholder, member, director, officer, employee, or agent of a 
Person described in the preceding clause (i); and (iii) each member of the LP Advisory Committee. 
In addition, “Indemnified Person" shall mean any employee, independent contractor, or agent of the 

. Partnership to the extent determined by the General Parmer in its reasonable discretion. A Person 
that has ceased to hold a position that previously qualified such Person as an Indemnified Person 
shall be deemed to continue as an Indemnified Person with regard to all matters arising or 
attributable to the period during which such Person held such position, 


Individual Limited Partners shall mean any individual, excluding members of the General 
Partner, admitted to the Parmership by the General Parmer (i) as a Limited Partner or Additional 
Limited Partner pursuant to Section 3 or (ii) as a Substitute Limited Partner pursuant to Section 7, 
but in each case only if such individual bas not become a Withdrawn Limited Parmer. 


Initial Closing shall mean the first closing at which a Limited Parmer is admitted to the 
Partnership pursuant to Section 3.1(b). 


Investment Company Act shall mean the United States Investment Company Act of 1940, as, 
amended, including the rules and regulations promulgated thereunder. - 


Late Admission Charge shall have the meaning set forth in Section pi 


Limited Parmer shall mean any Persornj-exehiding_indisidual members of the—Gene 
_s=Perineg admitted to the Partnership by the General Pace (ia as a Lieited Partner or "Additional 

Limited Partner pursuant to Section 3 or (ii) as a Substitute Limited Partner pursuant to Section 7, 
but in each case only if such Person has not become a Withdrawn Limited Partner. A Limited 
Parmer shall not cease to be a Limited Parmer or lose its non-economic rights in respect of the 
Parmership solely by virtue of having transferred to one or more Persons its entire economic 
interest jn the Partnership. Except where the context requires otherwise, a reference in this 
Agreement to “the Limited Partners” shall mean all of the Limited Partners (taken together or 
acting unanimously, as appropriate). 

Liguidating Partner shall mean the General Partner unless another Person is selected to 
serve as Liquidating Partner pursuant to Section 8.2. 


Liguidating Trust shall have the meaning set forth in {Seetien-8.4(a}} [Section 8.5(a)]. 


LP Advisory Committee shall have the meaning set forth in Section 6.14(a). 


Majority-Interest of the Limited Partners shall mean a group of Limited Parmers|whose 
aggregate Capital Contributions at the time of determination exceed fi v 
Capital Contributions of all the Limited Partners, at such time. 
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Non-Voting Interest shall have the meaning set forth in Section 6.19(c). 


Other Funds shall mean any other investment funds in which the General Partner or any of 
its members or Affiliates plays a principal investment management role. 


Parallel Funds shall have the meaning set forth in Section 6.21(a). 


Partner shal] mean any General Partner or Limited Partner, as the context shall require. 
Except where the context requires otherwise, a reference in this Agreement to "the Partners” shall 
mean all of the Partners (taken together or acting unanimously, as appropriate). 


Parmership shall mean Upstart Capital, L.P., a Delaware limited partnership. 


Partnership Expenses shall have the meaning set forth in Section 6.7(a). 


is " percent (___ %) in interest of the Partners or Limited Partners shall mean a 
group of Parmers or Limited Parmers whose aggregate Capital Contributions at the time of 
determination equal or exceed the indicated percentage of the total Capital Contributions of all the 
Partners or Limited Parmers, as applicable, at such time. 


Permanent Incapacity shall mean the Person's mental or physical incapacity such that they 
are unable to perform their usual professional activities, as reasonably determined by the General 


Partner in its sole discretion, for more than fene-huadsed-eichr-H1 80} [ninety (90)] consecutive 
days. 


Permitted Interests shall have the meaning set forth in Section 6.19(d). 


Person shal] mean an individual, partnership, corporation, limited liability company, 
unincorporated organization, trust, joint venture, governmental agency, or other entity, whether 
domestic or foreign. 


Portfolio Company shall mean any corporation or other business entity that is an issuer of 
Securities (other than Idle Funds Investments) held by the Partnership. 


Portfolio Securities shall mean Securities (including non-publicly traded Securities and 
promissory notes, but not including Idle Funds Investments) issued by Portfolio Companies and 
held by the Parmership. 


Principal Office shall have the meaning set forth in Section 2.4. 


Private Foundation Limited Partner shall mean any Limited Parmer that qualifies as a 
“private foundation” within the meaning of Section 509 of the Code. 


Profits and Losses shall mean, for any period, the Partnership's items of income and gain as 
well as loss, expense and deduction as determined under GAAP; provided, however, that Profits — 
and Losses as computed for each allocation period under Section 4 shall be determined by taking | 
into account all unrealized gains and losses in respect of Portfolio Securities attributable to such 
allocation period (for purposes of determining such unrealized gains and losses, as well as any 
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Tax Matters Parmer shall have the meaning set forth in Section 6.9(a). 

Tax Percentage shal] have the meaning set forth in Section 5.1(a)(ii). 

Term shall have the meaning set forth in Section 2.2. Where not capitalized, "term" shall 
mean the entire period of the Parmership's existence, inchiding any pemod of winding-up and 
liquidation following the Dissolution of the Parmership pursuant to Section 8.1. 

Terminate or Termination shall mean, with respect to a legal entity other than a natural 
person, to cause such entity to be dissolved, complete its process of winding-up and liquidation, 


aud otherwise cease to exist. 


Transfer shall mean any sale, exchange, transfer, gift, encumbrance, assignment, pledge, 
mortgage, hypothecation or other disposition, whether voluntary or involuntary. 


Treasury Regulations shall mean a regulation issued by the United States Department of the 
Treasury and relating to a matter arising under the Code. 


Two-Thirds-Interest of the Limited Partners shail mean a group of Limited Partn whose 


Capital Contributions of all the Limited Partners, at such time. 
United States shal) mean the United States of America. 


Unreturned Capital Contribution shall mean, for each Parmer, the excess, if any, of su 
Partner's Capital Contribution over the aggregate distributions made to such Parmer pursuant to this 
Agreement. For purposes of the preceding sentence, distributed property shall be valued at Fair 
Market Value (determined as of the time of distribution and net of liabilities secured by such 
property that the Partner assumes or to which the Partner's ownership of the property is subject). 


Updated Capital Account shall mean, with respect to a Partner, such Partner's Capital 
Account determined as if, immediately prior to the time of determination, all of the Partnership's 
assets had been valued pursuant to Section 6.11 and any previously unallocated Profits or Losses 
had been allocated pursuant to Section 4, 


Valuation Committee shall have the meaning set forth in Section 6.11(g). 
Valuation Partner shall have the meaning set forth in Section 6.11(a). 
Withdrawal Event shall have the meaning set forth m Section 7.4(a). 
Withdrawn Limited Parmer shall have the meaning set forth in Section 7.4(a). 


; 1.2 General Usage. The section headings contained in this Agreement are for reference 
purposes only and shall not affect the meaning or interpretation of this Agreement. Except where 
the context clearly requires to the contrary: (i) each reference in this Agreement to a designated 
"Section," "Schedule," “Exhibit,” or "Appendix" is to the corresponding Section, Schedule, Exhibit, 
or Appendix of or to this Agreement; (ii) instances of gender or entity-specific usage (e.g., "his", 
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(bo) Each Parmer hereby grants to the General Parmer a special power of attorney (with 
full rights of assignment) irrevocably appointing the General Partner as the granting Parmer's 
attomey-in-fact with power and authority to execute or acknowledge, in the granting Partner's name 
and on its behalf, any document described in Section 2.7(9), prowided, however, that such special 
power of attorney shall not extend to any document (other than any document described in 
Section 2.7(a) or 2.7(b) that is required to be executed and/or acknowledged by applicable law) 
which alone or taken together with other related documents may have an adverse effect on a 
Majority-In-Interest of the Limited Parmers. Each special power of attorney granted under this 
Section 2.7(b) is coupled with an interest and shall not be revoked by the bankruptcy, death, 
disability or other event of legal incapacity of the granting Partner[, but shall be automatically 7 
revoked at such time as the General Partner ceases for any reason to be the general parmer 
of the Parmership]. . 


2.8 Title to Property. Title to all Partnership property shall be held in the name of the 
Partnership; provided, however, that publicly traded Securities and Idle Funds Investments may be 
held in "street name” or throngh a similar arrangement with a reputable financial institution. 


SECTION 3 
TTALIZAT 
3.1 Capital Commitments; Admission of Partners. 


(a) | Capital Commitments. Each Limited Partner, upon admission to the Partnership, 
shall be deermed to have made a "Capital Commitment" equal to the amount specified as such in the 
Subscription Agreement relating to such Limited Partner. The Capital Commitment of each 
Parmer shall be set forth on Schedule A. The Capital Commitment of the General Partner shall be 
equal to at least two and one-half percent (2.5%) of the total Capital Commitments of the Partners. 
Except as specifically provided in this Agreement, the Capital Commitment of a Partner: (i) shall 
represent the maximum aggregate ammount of cash and property that such Partner shall be required 
to contibute to the capital of the Partnership in regards to such Partner's Capital Commitment; and 
(ii) shall not be changed dug the term of the Parmership. A Capital Account shall be established 
and maintained for each Parmer in accordance with the rules of Section 704(b) of the Code and the 
Treasury Regulations thereunder. 


(b) Admission of Partners. The General Partner may hold an Initial Closing of the We 
Parmership and commence admitting Limited Partners upon its acceptance and approval of gah 
Subscription Agreements representing aggregate Capital Commitments of not less than twenty diy 
million dollars ($20,000,000). Thereafter, the Genera] Partner may, in its exclusive discretion” ——— 
admit Additional Limited Partners or accept increases in the Capital Cammitments of existing ee 
Limited Partners, on the same terms as applied at the Initial Closing (subject to Section 3.2(b) and 
Section 4.1(d)), at one or more additional closings held not later than the Close of Business on the 
date that is twelve (12) months after the Initial Closing. Notwithstanding the foregoing provisions 
of this Section 3.1(b), in no event shall the aggregate Capital Commitments of the Limited Partmners- 
exceed seventy-five million do}Jars ($75,000,000) without approval by Two-Thirds-Interest of th 
Limited Partners. 
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Kae Capital Contributions]. cone Except to ie: extent as in Section 3. s or 


shall be without interest (other than in the case of default as provided in Section 3.4 or late 
admissions as provided in Section 3.2(b)). 


the Commitment Period. 


Compared 1004 
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(a) Capital Contributions by Limited Parmers. 


(i) Capital contributions, in proportion to and in respect of the Limited Partners' 
Capital Commitments, shall be due and payable, upon not less than ten (10) days prior 
notice, at such times and in such amounts as shall be specified in one or more capital calls 
issued by the General Parmer. 


(ii) Capital contributions from ERISA Limited Partners, excluding any 
Partnership Expenses and Management Fee, shall not be due and payable to the Parmership 
until the date of closing of the Parmership's first purchase of Portfolio Securities; provided, 
however, that the ERISA Limited Partners shal] pay any Partnership Expenses and 
Management Fee directly to the General Partner pursuant to Section 6.7(b). 


(iii) Following the 


[end of the Commitment Period], the General Partner 
shall not issue capital calls for the purpose of enabling the Parmership to make new 
investments in Portfolio Securities; provided, however, that the General Parmer shall not be 


prohibited from issuing capital calls pursuant to this Section 3.2(a) iii) for the purpose of 
enabling the Partnership to: (x) make follow-on investments (in ~ existing Portfolio 
Companies [up to an aggregate amount of twenty percent (20%) of Capi 
Commitments for up to two (2) years from the end of the Co an 
(y) pay Parmership Expenses includmg the Management Fee or 
(6) months after the Commitment Period complete] investments by the Partnership in 
transactions which were -iz—the-preeess-ef beimg—completed} [the subject of binding 
definitive purchase agreements prior to the Close of Business on the date that j 


(b) Late Admissions; Increases in Capital Commitments. 


(i) Subject to Section 3.2(b)(ii), in the event an Additional Limited Parmer is 
admitted to the Parmership after the Initial Closing, such Additional Limited Partner shall, 
at the time of its admission to the Parmership, pay to the Parmership: (a) as a capital 
contribution, an amount equal to the aggregate capital contributions that would have been 
due to the Partnership from such Additional Limited Parmer pursuant to Section 3.2(a) if 
Soe epg Limited Partner had been admitted at the Initial Closing; plus (b) as a "Lag 
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equal to (y) interest on ‘hia amount namteiouted oiipetia to the plecodtina felause-(=)-and} 
[clause (x) and] the Additional Limited Parmer's Capital Commitment at the Bank's then” 
current prime rate of interest plus two percent (2%), compounded daily, from the date(s), 
that such Additional Limited Partner would have contributed the component portions of 
such amount if it had been admitted at the Initial Closing. The Late Admission Charge 
shall be refunded by the Partnership to the preexisting Limited Partners in proportion to 
their Capital Commitments. Any Additional Limited Partner admitted after the Initial 
Closing shall not be entitled to any distributions relating to income accruing prior to their 
admission. 


(ii) | To the extent determined by the General Parmer, an Additional Limited 
Partner shall, at the time of its admission to the Partnership, contribute less than the full 
amount specified in Section 3.2(b)(i) and shall, thereafter, contribute any remaming portion 
of such full amount, upon not less than ten (10) business days prior notice, at such times 
and in such amounts as the General Parmer shall determine. The Late Admission Charge 
shall continue to accrue on amounts that remain uncontributed pursuant to the preceding 
clause. 


(iii) ‘In the case of an existing Limited Parmer that, pursuant to Section 3.1(b), 
increases its Capital Commitment after the Initial Closing, such Limited Partner shall be 
subject to the provisions of Section 3.2(b)(i) with respect to the amount of such increase as 
if newly admitted to the Partmership. i. 


(c) Capital Contributions by the General Partner. The General Parmer's capital 
contributions shall be paid at the same times and in the same proportions relative to its Capital 


Commitment as the capital contributions of the Limited Partners. The 
times, have a Capital Contribution that is at least equal to 
ageregate Capital Contributions of the Partners. 


eneral Partner shall, at all 


3.3 Additional Capital Contributions. Except as specifically provided in this Section 3, 
Section 4.3(c), Section 6.7(b) or Section {8-32} [8.4], no Person shal] 
make a contribution to the capital of the Partnership. 

3.4 Failure to Make Capital Contributions. 


(a) If a Limited Partner fails to make all or any portion of a capital contribution when 
due, except when such contribution is prohibited by applicable law, then it : 


(4) Be deemed a "Defanltine Limited Partner"; 
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ninety (90) days following receipt of such opinion to attempt to eliminate the necessity for such 
withdrawal to the reasonable satisfaction of the ERISA Limited Partner or Private Foundation 
Limited Parmer, as applicable. In the event that such attempt is successful, the ERISA Limited 
Parmer or Private Foundation Limited Parmer, as applicable, shall not withdraw. In the event that 
such attempt is made in good faith, but is unsuccessful, the ERISA Limited Partner's withdrawal or 
Private Foundation Limited Partner's withdrawal, as applicable, shall not be effective prior to the 
Close of Business on the last day of the fiscal quarter in which such 90-day period ends. 


3.7 Loans to the Partnership. No Parmer shall be required to lend any money to the 
Partnership or to guaranty any Partnership indebtedness. 


3.8 Limitation of Liability; Return of Certain Distributions. 


(a) Except as otherwise required by applicable law or this Section 3.8, a Limited 

’ Partner shal] have no personal liability for the debts and obligations of the Partnership and shall not 

be required to return any distributions received from the Partnership. Any obligation of an ERISA 

Limited Parmer under this Agreement shall be enforceable solely against the assets of such ERISA 
Limited Partner and not against any trustee of such ERISA Limited Parmer or other Person. 


(6) <A Limited Parmer that receives a distribution (i) in violation of this Agreement or 
(ii) that is required to be returned to the Partnership under applicable law shall retum such 
distribution immediately upon demand therefor by the General Parmer. A Defaulting Limited 
Partner shall return within thirty (30) days afier demand therefor by the General Partner any 
distribution the return of which is necessary or convenient to give effect to the provisions of 
Section 3.4. The General Partner may, in its sole and absolute discretion, cause the Partnership to 
elect to withhold from any distributions otherwise payable to a Partner amounts due to the 
Partnership from such Parmer. 


(c) Nothing in this Section 3.8 shall be applied to release any Limited Partner from 
(i) its obligation to make capital contributions or other payments specifically required under this 
Agreement or (ii) its obligations pursuant to any relationship between the Partnership and such 
Limited Parmer acting in a capacity other than as a Limited Partner (including, for example, as a 
borrower or independent contractor). 


3.9 Interest on Capital. No Partner shal] be entitled to interest on such Partner’s Capital 
Contribution, Capital Account balance, or share of unallocated Profits. 


SECTION 4 
PROFITS AND LOSSES 


4.1 Allocations of Partnership Profits and Losses. 
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a 
(i) First, items of Profit and Loss attributable to Idle Funds Investmen 


| Admission Charges ex-Partaership--Expenses shall be allocated among the Partners in 
proportion to their respective Capita) Contributions. 


(C) 


(1) 
Capital Coritibutions; and 


(2) 


(b)  £xcess Losses Otherwise Allocable to a Limited Partner. To the extent that an item 
of Loss otherwise allocable to a Limited Partner under Section 4.1(a) would create a negative 
balance in the Capital Account of such Limited Parmer (or increase the amount by which such 
Capital Account balance is negative), the item shall not be allocated to such Limited Partner but 
shall instead be specially allocated as follows: 


twenty percent (20%) to the Genera] Partner. 


(i) First, to the Partners as a group, to the extent possible in proportion to their 
respective Capital Commitments, until the Capital Account balance of cach Limited Partner 
has been reduced to (but not less than) zero; and 


(ii) Next, to the General Partner. 


To the extent that there have been special allocations of Loss away from a Limited Partner under 
this Section 4.1(b) that have not subsequently been reversed pursuant to this sentence or 
Section 4.1(h), the next available items of Profit otherwise allocable to such Limited Partner 
pursuant to Section 4.1(a) shall be specially allocated to the Partners to whom such items of Loss 
had been specialty allocated under this Section 4.1(b) so as to first offset in reverse order such 
special allocations of Loss. 


(c) Excess Losses Otherwise Allocable to the General Partner. Subject to the prior 
application of Section 4.1(b), to the extent that an item of Loss otherwise allocable to the General 
Partner under clause (1i)(B) of Section 4.1(a) would cause the aggregate Losses allocated to the 
General Parmer under such clause to exceed the aggregate Profits allocated to the General Parmer 
under such clause (in each case as determined for the entire period starting with the commencement 
of the Partnership and ending on the date of determination), the item shall be specially allocated as 
follows: 
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(i) First, to the Parmers as a group, to the extent possible in proportion to their 
respective Capital Contributions, until the Capital Account balance of each Limited Partner 
has been reduced to (but not less than) zero; and 


(ii) —- Next, to the General Parmer. 


To the extent that there have been unoffset special allocations of Loss away from the General 
Partner under this Section 4.1(c), the next available items of Profit otherwise allocable to the 
General Partner under clause (ii)(B) of Section 4.1(a) shall be specially allocated to the Partners to 
whom such items of Loss had been specially allocated under this Section 4.1(c) (taking into 
account any adjustments to such special allocations pursuant to Section 4.1(})).0 as to first offset 
in reverse order such special allocations of Loss. 5) 


(d) Special Allocations Attributable to Multiple Closings. If Additional Limited 
Partners are admitted to the Parmership (or existing Partners increase their Capital Commitments) 
at a closing after the Initial Closing, allocations of Profit and Loss attributable to periods 
subsequent to such closing shall be adjusted by the General Partner as necessary to, as quickly as 
possible, cause the Capital Account balances of the Partners to reflect the same amounts that they 
would have reflected if all Partners had been admitted to the Partnership and made all of their 
Capital Commitments at the Initial Closing, had made capital contributions in tespect of such 
Capital Commitments as and when due in accordance with Section 3.2, and had received 
allocations of Profit and Loss in accordance with the provisions of this Section 4.1 (but taking into 
account as items of Profit any Late Admission Charges actually received by the Partnership). 


Nothing in the preceding sentence shall be deemed to owéfride the wpplication to a Defaulting 
Limited Parmer of Section 3.4. bd. 22A- 


Op 


P pr 
| property's basis for purposes 


\accordance with the pracfples set forth in the 


— 


i Adjustment to Capital Accownts for Distributions of Property. If property 
Mstributed in kind is reflected in the Capital Accounts of the Partners at a book value (i.e., the 
property's basis for purposes of determining Profit and Loss with respect thereto as determined in 
accordance with the principles set forth in the definition of Profits and Losses in Section 1) that 
differs fromm the Fair Market Value of the property at the time of distribution, the difference shall be 
treated as Profit or Loss on the sale of the property and shall be allocated among the Partners, as of 
the time immediately prior to such distribution, in accordance with the provisions of this 
Section 4.1. 
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fae) Reallocation of Certain Losses. To the extent that: (i) Losses which otherwise 
would have been allocated to a Limited Partner under this Section 4.1 were allocated to one or 
more other Partners under Section 4.1(b) or 4.4(c) in consequence of such Limited Parter’s 
Capital Account balance having been equal to, reduced to, or less than zero; (ii) such allocation has 
noNbeen reversed pursuant to the subsequent operation of Section 4. 1(b) or 4,1(c) or this Section 
a) 4.1(h); and (iii) the Limited Partner thereafter retums a distributed amount pursuant to this 
Agreement or applicable law or otherwise makes a contribution to the capital of the Parmership, the 
Capital Accounts of the Parmers shall be adjusted in connection with such return or contribution (to 

extent of the value thereof) to effect a reallocation of such Losses to the Limited Partner. 


Allocations in Event of Transfer. If an interest in the Parmership is Transferred in 
attordance with this Agreement, allocations of Profits and Losses as between the transferor and 
transferee shall be made using the method, if any, that is agreed by the transferor and transferee and 
permitted under Section 706 of the Code, as determined by the General Partner in its reasonable 
discretion, and otherwise using any method selected by the General Partner and permitted under 


Section bea, the Code. 

\) Tax Allocations. Taking into account the requirements of Sections 4.1(e) and 4.1(), 
items of Parmership income, gain, loss, deduction or credit recognized for Federal income tax 
purposes shall be allocated among the Partners for Federal income tax purposes in a manner that is 
consistent with the requirements of the Code and the Treasury Regulations, 


4.2 Modifications to Preserve Underlying Economic Objectives. In the event that 
(i) there is a change in the Federal income tax law, (ii) the Partnership borrows money or property 
on a nonrecourse basis, or (iii) the Partnership makes an election to adjust the basis of the 
Partnership's assets under Section 754 of the Code (it being acknowledged that the General Parmer 
currently does not intend to make such an election), the General Partner, acting in its reasonable 
discretion after consultation with tax counsel to the Partnership, shall make the mmimum 
modifications to the allocation provisions of this Agreement necessary to preserve the underlying 
economic objectives of the Partners as reflected in this Agreement and, in the case of such a 
borrowing or election, to properly allocate the tax items relating to such borrowing or election in 
accordance with the Code and the Treasury Regulatio 


4.3 Withholding/Special Taxes. 


(a) The Parmership shal] withhold taxes/from distributions to, and allocations among, 
the Parmers to the extent required by law (as determined by the General Partner in its reasonable 
discretion). Except as otherwise provided in this/Section 4.3, any amount so withheld by the 
Parmership with regard to a Partner shall be treatdd for purposes of this Agreement as an amount 
actually distributed to such Partner pursuant to/ Section 5.1. An amount shall be considered 
withheld by the Parmership if, and at the time, rentitted to a governmental agency without regard to 
whether such remittance occurs at the same time qs the distribution or allocation to which it relates; 
provided, however that an amount actually withheld from a specific distribution _or designated by 
the General Partner as withheld from a specific jallocati ealed as if distributed at the 
time such distribution or allocation occurs. 
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Partnership's receipt of an in-kind payment, the General Partner may cause the Partnership to sell 
an appropriate portion of the property at issue and, to the extent permitted by applicable law (as 
determined by the General Partner in its reasonable discretion), any resulting income or gain shal} 
be allocated solely for income tax purposes entirely to the Limited Partners in respect of whom 
such withholding obligation arises. 


SECTION 5 
DISTRIBUTIONS 


5.1 Operating Distributions. Except as otherwise provided in this Section 5, 
distributions prior to the Dissolution of the Partnership shall be made in accordance with this 
Section 5.1. The General Parmer may, in its sole and absolute discretion, elect to receive less than 
the full amount, or to defer receipt, of any distribution to which it is otherwise entitled. Except as 
otherwise provided in this Agreement, each Partner actually receiving amounts pursuant to a 
specific distribution by the Partnership shall receive a pro rata share of each item of cash or 
property of which such distribution is constituted (based upon such Partner's share under this 
Agreement of the total amount to be included in such distribution); provided, however, that the 
General Partner may vary the apportionment among the Parmers of an in-kind distribution as 
necessary to avoid the distribution of fractional interests in Portfolio Company stock. 


(a) Tax Distributions. 


(i) The Partnership shall to the extent of available cash, distribute to each 
Partner, within ninety (90) days after the close of each Fiscal Year, an amount of cash equal 
to the sum of the following. 


(A) The product of the Tax Percentage for such Fiscal Year and such Partner's 
allocated share of the Parmership's net long-term capital gain (as defined in Section 1222(7) 
of the Code) for such Fiscal Year as shown on the Partmership's Federal income tax retum 
(subject to the modification described in Section 5.1 (a)(iii)); and 


(B) The product of the Tax Percentage for such Piscal Year and such Partner's 
allocated. share of the Parmership's net ordinary income and net short-term capital gain (as 
defined in Section 1222(5) of the Code) for such Fiscal Year as shown on the Partnership's 
Federal income tax retum (subject to the modification described in Section 5.) (a)(iii)). 


(ti) | For purposes of this Section $,1(a): (x) the "Tax Percentage” with respect to 
each specific item of net long-term capital gain shall be the highest blended Federal 
State marginal income tax rate applicable to such specific item of net long-texm capital gain 
i li by an neve gsi ora ies salgocsa shai ean in sa State | a, 


secanioiteleiies and (y) the "Tax Percenvame? with respect to iene of net ordine income 
and net short-term capital gain shall’ be the highest blended Federal and State marginal 
income tax rate applicable to ordinary i income recognizes by an, sdivictial i oT a 


corporation doing business, in the State w 


jncomé-sax-sate- applicable todeniwe-c: ordinary ipceme. 
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facome tax gate shall be the bishest statutory rat@applicable to-the specific type of come 
or gain in/question gudShalle detennited withoptregard to,phassouts of déductions or 
similayAchuspyients, moreeVer-a comarate Gatichise tax impestd in lieu of ammitome tax 
shall Ge treated as an income tax.\[he General Parmer, acting m its reasonable discretion, 
may adjust the determination of Tax Percentages pursuant to this Section S.I(a)(ii):_ (x) as 
necessary to ensure that the distribution required to be made to each Parmer pursuant to 
Section 5.1(a)(i) for any Fiscal Year is not less than such Partner’s actual Federal and State 
income tax liability in respect of allocations made to such Partner by the Partnership for 
such Fiscal Year; or (y) to reflect any city or other local income tax to which any Partner or 
Partners may be subject; provided, however, that the Tax Percentage with regard to a 
articular type of income or gain shall in all events be the same percentage for all Partners. 


(iii) | For purposes of calculating the Partnership's net income and gam under 


gerne cl4use (i), above, there shall be disregarded any items of loss, expense or deduction 


(inkluding items of Management Fee expense) the ultimate deductibility of which may, in 


(iv) For purposes of determining whether the Partnership has satisfied its 
tion obligation under Section 5.1(a)(i), all cash distributions made durimg a Fiscal 
ear shall be treated as distributions made pursuant to Section 5.1(a)(i) in respect of such 
Fiscal Year (except to the extent that such distributions were required to satisfy the 
obligations of the Partnership under Section 5.1(a)(i) in respect of one or more prior Fiscal 
Years, in which case such distributions shall be treated as having been made pursuant to 
1(a)() in respect of such prior Fiscal Year or Years). 


(b) Other Discretionary Distributions. In addition to the distributions provided for in 
Section 5.1(a) and subject to Section 5.1(c), in its discretion, the General Partner, prior to 
dissolution of the Partnership, shall distribute assets of the Partnership whether in cash, Marketable 
Securities or other property, as it may from time to time deem advisable, within a reasonable period 
following receipt thereof by the Partnership, subject to any reserves deemed appropriate by the 
General Partner; provided. however, that distributions shall only take the form of cash 
Marketable Securities prior to the termination of the Parmership [and provided further that 


Portfolio Security as soon as practicable after such sale]. The General Partner shall not cause 
the Partmership to make operating distributions of non-Market és without the consen 


the LP Advisory Committee. 
o ie Stor SIGH 
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(i) Distributions pursuant to this Sectjdn' 
(A) _ First, distributions shall be made to the Partners pro rata in accordance with 


their respective Capital Contributions as ar of the Partners’ Capital Contributions until 
all Capital Contributions have been retumed/ 


(B) Second, distributj e Parmers until each Partner has, 
of the date of the distributj t equal a — intemal rate Af 
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a total of twenty percent (20%) of Capital Commitments,) from the disposition of investmen’ 


compounding, a 360-day year of twelve (12), 30-day months, and no compounding within 
periods of less than one full year, (the "Preferred Return"). 


(C) Third, distributions shal] be made to the General Partner, until the aggregate 
distributions to the General Partner equal twenty-five percent (25%) of the aggregate 
distributions to the Limited Partners under Section 5.1(b)()(B) (the effect of which will be 
to achieve an allocation of cumulative profits between the Limited Partners and General 
Partner of eighty percent (80%) and twenty percent (20%), respectively). 


(D) Thereafter, distributions shall be made eighty percent (80%) to the Limited 
Partners pro rata in accordance with their respective Capital Contributions and twenty 
percent (20%) to the General Parmer. 


(ji) Portfolio Securities distributed pursuant to this Section 5.1(b) shall be 
subject to such conditions and restrictions as shall be determined by the General Partner to 


be required or appropriate under applicable law or contractual obligations to which the 
Parterslup is subject. 


(c) During the Commitment Period, the General Partner may retain net t proceeds], up t 


[within twenty-four (24) months of the initial investment by the Parmership] and May use such 
amounts either for reinvestment in Portfolio Companies [(to the extent expressly permitted by. 
this Agreement)] or to meet Management Fees or other expense obligations of the Partnership, to 
the extent necessary to ensure that one hundred percent (100%) of the aggregate C 


x 


S 


Commitments of all Partners are available to invest in. Portfolio sean aes 
ormmi 


Commitment Period, such retained amounts, along with any singed uel or itments as of 
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5.3 imitation on Distributions. No distribution shall be made to a Partner pursuant to 


Section 5.1 if and to the extent that such distribution would: (i) cause the Parmership's liabilities, 
other than liabilities owed to Partners on account of their Partnership interests, to exceed the fair 
value of its assets, or (ii) cause the Partnership to cease to be a venture capital operating company 
within the meaning of Department of Labor Regulation 2510,3.101 or otherwise cause the assets of 
the Partnership to be “plan assets" under the Final Regulation, or (iii) cause the Partnership to be 
insolvent, or (iv) render the Partner liable for a return of such distribution under applicable Jaw. 
Except with regard to distributions actually or (pursuant to Section 5.1(a)(iv)) deemed made to the 
General Partner pursuant to Section 5.1(a), there shall be no distribution to a Partner if and to the 
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extent that such distribution would create a negative balance in the Updated Capital Account of 
such ee Oe the amount by which such Updated Capita] Account balance is negative. 
al 


54° Special Distribution Procedures to Comply with Legal Requirements. 


(a) If, prior to the distribution of a Portfolio Security by the Partnership, a Limited 
Partner notifies the General Parmer that receipt by the Limited Partner of such Portfolio Security 
would violate any law, regulation or governmental order applicable to the Limited Partner, or 
subject the Limited Partner to a foundation excise tax pursuant to Section 4943 of the Code or an 
excise tax on prohibited transactions under Section 4975 of the Code, the General Parmer shall use 
its reasonable efforts to prevent a Partnership distribution of such Portfolio Security from giving 
rise to such violation or tax by (as determined by the General Partner in its sole and absolute 
discretion): (i) varying the method by which the Partnership distributes such Portfolio Security to 
the Limited Partner, or (ii) receiving such distributed Portfolio Security as agent for, selling such 
Portfolio Security on behalf of, and promptly delivering the Net Sales Proceeds therefrom to, the 
Limited Parmer. (}) 


(b) At the election of a ited Partner, all distributions of Portfolio Secunities that 
otherwise would be made to the Lirhited Partner by the Partnership shall be made to the General 
Partner as agent for the Limited Partner. Immediately following a distribution to the General 
Partner pursuant to this Section 5.4(b), the General Partner shall notify the Limited Paxtner of the 
type and quantity of Portfolio Securities distributed. The General Partner shall thereafter hold such 
Securities for a period of ten (10) business days (or such shorter period as 1s specified in a notice 
from the Limited Parmer actually received by the General Partner), following which the General 
Partner shall use its reasonable efforts to promptly sel] such Securities and deliver the Net Sales 
Proceeds therefrom to the Limited Partner, provided, howeyer, that the General Partner shall not 
sell such Securities and shall instead promptly deliver such Securities to the Limited Partner 
following the conclusion of such 10-day period if, prior to the conclusion of such period, the 
General Partner is in actual receipt of notice from the Limited Parmer that receipt of such Securities 
would not violate any Jaw, regulation or governmental order yaa Limited Parmer. 


(c) A Limited Partner's election pursuant to Section 5.4(b) may be revoked by the 
Limited Partner at any time upon notice to the General Parmer; provided, however, that an election 
may not be revoked with respect to Securities eurrently held by the General Partner as agent for the 
Limited P r pursuant to Section 5.4(b). (>? 


(a)(\-At the election of the General Pariner, all Portfolio Securities that otherwise would 
be distributed to the General Partner as agent for one or more Limited Parmers pursuant to this 
Section 5.4 shall not be so distributed, but shall instead be distributed to an independent escrow 
agent who shall perform all of the tasks in respect of such distributed Securities otherwise required 
to be performed by the General Partner pursuant to this Section 5-4. 


(e) The foregoing provisions of this Segfion 5.4 shall apply to all distributions made by 
the Partnership (including distributions pursuant £o Section 7.4 or Section 8.3); provided, however, 
that, in the case of distributions made pursuant/o Section 8.3, the Liquidating Partner shall take the 
place of the Genera] Partner. 
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SECTION 6 
ADMINISTRATION 


6.1 Management Rights of the Limited Partners. Except as specifically set forth in this 
Agreement or as required under applicable Jaw, the Limited Partners shall take no part in the 
management, control or operation of the Partnership or its business and shall have no power or 
authority to act for the Partnership, bind the Parmership under agreements or arrangements with 
third parties, or vote on Partnership matters. 


6.2 Management by the General Partner. Subject to the provisions and limitations of 
this Agreement and applicable law, and in accordance with the purpose of the Partnership as set 
forth in Section 2.3, the General Parmer shall have the exclusive power and authority to perform 
acts associated with the management and control of the Partnership and its business including the 
power and authority to: 


(a) Receive, buy, sell, exchange, trade and otherwise deal in and with Securities and 
other property of the Partnership; 


(b) Acquire Securities on the basis of investment representations or subject to transfer 
restrictions; 


(c) Subject to Section 6.18, borrow money or property on behalf of the Partnership, 
encumber Partnership property for the purpose of obtaining financing for the Parmership's 
business, and extend or modify any obligations of the Parmership; provided, however, that (i) the 
aggregate outstanding principal amount of Partnership indebtedness (including the amount of any 
guaranty extended by the Parmership, but excluding Partnership indebtedness incurred under 
Section 4.3(c)) together with all accrued but unpaid interest thereon shall not exceed ten percent 
(10%) of the Capital Commitments of the Parmers as of the date of determination, and (ti) the 
Parmership shall not permit any of such borrowings (including any such guaranty but excluding 
Partnership indebtedness incurred under Section 4.3(c)) to remain outstanding for a period of more 
than sixty (60) days; 


(@) Employ or retain any qualified Person to perform services on behalf of or provide 
advice to the Parmership and pay reasonable compensation therefor; 


(e) Compromise, arbitrate or otherwise adjust claims in favor of or against the 
Partnership, and commence or defend litigation with respect to the Partnership or any assets of the 
Partnership, at the Partnership's expense; 


(f) Cause the Parmership to purchase and maintain, at the Partnership's expense, 
insurance coverage reasonably satisfactory to the General Partner with regard to any citcumstance 
or condition which may affect the Parmership (including any employee or agent thereof the 
General Parmer (or any member, employee or agent thereoffin its capacity as such, or any Pefson in 
connection with service by such Person, at the request of the General Partner, officer or 
director of a Portfolio Company; 
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(i) Sell Securities to, or purchase Securities from, the Partmership; 


(ii) | Cause the Partnership to sell Securities to, or purchase Secunties from, an 
Affiliate of the General Partner (including the Other Funds); 


(iii) Cause the Partnership to sell Securities to, or purchase Securities from, a 
Portfolio Company in which any managing member of the General Partner has investments 
(or other financial interests} cither directly or through the Other Funds; 


(iv) Subject to the provisions of Section 6.5 and Section 6.6, engage in any 
activity that conflicts with the interests of the Partnership. 


6.5 Other Ventures and Activities. 


(a) The Limited Parmers: (i) acknowledge that the General er, its Affiliates, 
equityholders, and other related Persons, including LP Advisory Commjtee members, and their 
respective clients are or may be involved in other financial, investment And professional activities, 
including: management of or participation in other investment ; venture capital, private 
equity, public equity and real estate investing; purchases and sales df Securities; investment and 
management counseling; investment banking, underwriting and erage activities; leasing and 
lending activities; providing mergers and acquisitions, restru ing and other financial advisory 
services; and serving as officers, directors, advisors and agents of/other companies; and (ii) agree 
that, except as otherwise specifically set forth in this Section 6.4(a) or Section 6.6, the Genera 
Partner, its Affiliates, equityholders, and other related Persons, and their respective-etients may 
engage for their own accounts and for the accounts of others in any sugh-véiitures and activities 

aprieeypt GREE Rts tia oenteemerper — Ot ETT ELL SuMTE ov flict anith-these—of-the 
_ SPaemerstip). Except as specifically set forth in this Section 6.4{a) or Section 6.6: (i) neither the 
Partnership nor any Limited Parmer shall have any right by virtue of this Agreement or the 
existence of the Parmership in and to such ventures or activities or to the income or profits derived 
therefrom; and (ii) the General Parmer, its Affiliates, equityholders, and other related Persons, and 
their respective clients shall have no duty or obligation to make any reports to the Limited Partners 

or the Parmership with respect to any such ventures or activities. 


PAID ars hme. 


(b) Sach} [Prior to the earlier of the end of the Commitment Period or the date 
the Partnership is Fully Invested, each of the managing members of the General Parmer shall 
devote substantially all of their business time and effort to the operations and mvestments of 
the Partnership and, thereafter, each] managing member of the General Parmer shall devote to 
the Partnership such time and effort as is reasonably necessary to diligently manage the 
Partnership's business and affairs. In furtherance thereof, neither the General Partner nor a 


engaging in activities which are substantially similar to those engaged 
Partnesship}, (i) without the consent.of Two-Thirds-Interest of the Limited Partners, or (ii) before 
the date on which the Partnership is Fully Invested. 
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(c) The Limited Partners hereby acknowledge that the General Partner may be 
prohibited from taking action for the benefit of the Partership due to confidential information 
acquired or obligations incurred: (i) in connection with an outside activity engaged in by the 
General Partner, its Affiliates, equityholders or other related Persons as permitted by Section 
6.4(a); (ii) as a consequence of an equityholder, Affiliate or other related Person of the General 
Partner serving as an officer or director of a Portfolio Company; or (iii) im connection with 
activities undertaken by an equityholder, Affiliate or other related Person of the General Parmer 
prior to the date first above written. No Person shall be liable to the Parmership or any Partner for 
any failure to act for the benefit of the Partuership as a consequence of a prohibition described in 
the preceding sentence. 


6.6 Policies with Respect to Investment Opportunities. 


(a) The Limited Partners recognize that decisions conceming investments and potential 
investments involve the exercise of judgement and the risk of loss. 


(b) The General Partner shall apply its reasonable business judgement in determining 
when an investment opportunity meets the Partnership's investment criteria and whether it is in the 
best interests of the Partnership to take advantage of an investment opportunity (even 7 
opportunity otherwise satisfies such criteria). 


(c) (The General Partner and its affiliates shall offer to the Partner: 
reasonably suitable business opportunities that are within the Partnership's 
purpose.) Notvithstanding any provision of this Agreement to the contrary, fafter the 
Parmership has invested such amount as the General Partner deems appropriate, or the 
Genera] Partner has determined that the Partnership should not invest in the opportnity, or 
the General Partner has determined that there is an advantage to the Partnership by having 
another investor in the opportunity,] the General Parmer may elect, where the General Partner 
deems in its discretion that such an investment is appropriate, feasible and will not adversely affect 
the Partnership, to make available investment opportunities which come to its attention, in whole or 
in part, to one or more of the Parmership, the Partners, any Parmer, the Other Funds, or any other 
Person or Persons (other than the Parallel Funds unless such parmerships are investing in parallel 
with the Partnership in compliance with this Agreement). The General Partner shall be under no 
obligation to allocate such opportunities equally among the Partners or at all. 


(d) Any participation allocated to the Partnership in any investment in which the 
General Partner or any one or more of its equityholders participates{need not be est Saatewes-—> 
ein amounts proportional to/investnents made by any of such Hersons, but shall be subject to 
prior approval of the LP Advifory Committee. . 


ter into business Telationships 
and transactions with members of the LP Advisory Committee Affiliates thereof provided that 
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approval of the General Parmer. The Partnership shall not reimburse any Partner for Partnership 
Expenses paid or incurred by such Partner unless the Parmership is provided with reasonable 
documentation relating thereto.. 


(e) Expenses, otherwise qualifying as Partnership Expenses, which are paid or incurred 
for the benefit of the Parmership as well as one or more Other Funds shall be allocated equitably 
among such entities by the General Partner in its reasonable discretion. 


6.8 Partner Compensation. 


(a) General. Except as otherwise provided in this Section 6.8 or in Section 6.16, no 
Parmer or Affiliate of a Partner shall be entitled to compensation for services provided by such 
Parmer or Affiliate to, or for the benefit of, the Partnership. 


(bo) Limited Partners. A Limited Parmer that, with the consent of the General Partner, 
performs services for the Parmership as an employee or independent contractor may receive such 
compensation as is agreed to by the General Partner (but not in excess of the fair market valuc of 
such services as determined by the General Partner in its reasonable discretion). 


(c) Management Fee. 


(i) General. Pursuant to Section 6.7(b) the Partnership shall cause each 

Limited Partner to pay to the {GeneralParmer} (Parmership] throughout the term of the 
Partnership an annual "Managem “1[," which shall be payable to the General Partner.) 
The Management Fee shall be payable semi-annually, in advance and pro rated on a daily basis 

(payable puanggcigdl at ay time that ae is an increase mn the aggregate Capital snes 
b, : 2 ¢ Initial Cl : 


on and (ii) | Management Fee Rate. 
in 
urs’ is (A) The Management Fee rate initially shall be two and one-half percent (2.5%) 
“a of the aggregate Capital Commitments of the Limited Partners. Following the earlier of 


(1) the fifth anniversary of the Final Closing or (2) the funding of an Other Fund with 
commitments in an amount over fifty million dollars ($50,000,000), the annual 
Management Fee shall be reduced by one-quarter of a percentage point (.25) per year each 
full calendar year thereafter. eos 
(B) In addition to the Management Fee otherwise payable to the General Partner 
under this Section 6.8(c), the General Parmer shall receive a special payment of 
Management Fee at the time of each admission of an Additional Limited Partner or increase 
in the Capital Commitment of an existing Parmer. Such special payment shall be equal to 
the excess of (x) the Management Fee that would have been payable by the Partnership to 
the General Partner through the Close of Business on the date immediately precedmg such 
admission or increase if such admission or increase had occurred at the Initial Closing, over 
(y) the actual Management Fee payable by the Parmership pursuant to Section 6.8(c)(i) 
through such time. 
Compared 10046465.3/10185250.1 


10185322 -32- 


DEC 29 '99 17:24 219 29 2a00 pate a5 


. bot hrs LAU.L29 PAA 4£Lh LI JIYVD ULLSE.NX FAA VER 


DEC 29 °99 19:31 FR PMS SF 415 983 1204 TO 916588751585 P.24/26 
IY023 


nent) Fees for the current year payable by | 
¢ed by an agpregate amount equal to sig 


Partnership-to cease to qualify as an "investment partnership" within the meaning of Section 
731(c)(3)(C) of the Code. Fees Subject to Offset shal) not include (i) director's fees 
received by a member of the General Parmer from a company that has issued publicly 
traded stock to the extent that such director's fees do not exceed the fees paid by such 
company to outside directors generally or (ii) "carried interests" or "advisory fees" received 
by the General Partner or member of the General Parmer in connection with an Other Fund. 
In each instance, the amount of Fees Subject to Offset deemed received by a Person shall be 
net of any expenses relating thereto (including expenses incwred by such Person in the 
process of earning such fees). 


(B) ‘To the extent that Fees Subject 10 Offset consist of assets other than cash or 
Marketable Securities, such Fees shall be deemed for purposes of this Section 6.8(c)(iii) to 
have been received at the earlier of: (x) the time that such assets are exchanged, or become 
freely exchangeable, for cash or Marketable Secuntties; (y) the time that such assets (to the 
extent consisting of non-Marketable Securities) become Marketable Securities through an 
effective registration, release of contractual transfer restriction, or similar process; and 
(z) the time that the General Partner elects for purposes of this Section 6.8(c)(iii) to be 
treated as having received such assets. 


(C) To the extent that Fees Subject to Offset result in an offset obligation similar 
to the Management Fee Offset arising under this Section 6.8(c)(iil) in respect of one or 
more Other Funds, the aggregate offset obligation in respect of the Partmership and such 
Other Punds shall not exceed eighty percent (80%) of such fees and the benefit thereof shall 
be apportioned among the Partnership and such Other Funds by the General Parmer on a 
reasonable basis, taking into account the respective committed capital of the Partnership 
and such Other Funds. 


6.9 Tax Matters Partner. 


(a) General. The General Partner is hereby designated the "Jax Matters Parmer" of the 
Partnership within the meaning of Section 6231(a)(7) of the Code. Except to the extent specifically 
provided in the Code or the Treasury Regulations (or the laws of relevant non-Federal taxing 
jurisdictions) or this Section 6.9, the Tax Matters Partner in its sole and absolute discretion shall 
have exclusive authority to act for or on behalf of the Partnership with regard to tax matters, 
including the authority to make (or decline to make) any available tax elections. Notwithstanding 
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Partnership shall not be dissolved upon a Dissolution of the General Partner in connection with an 
acquisition or merger of the General Partner causing a Transfer of the General Parmer's interest in 
the Partnership which has been approved by a ‘Two-Thiedscinterst of the Limited Partners pursuant 


(d) One hundred eighty (180) days following the [voluntary withdrawal of any of 
Deepak Moorjani, Aymerik Renard or Michael Spindler as members of the General Partner 
(other than for natural personal exigencies such as death or disability of a family member) or 
the voluntary or involuntary) withdrawal, retirement or termination of any :two-of Deepak 
Moorjani, Aymerik Renard or Michael Spindler as members of the General Partner or their death or 
Permanent Incapacity, unless within such one hundred eighty (180) day period a Majority-In- 
Interest of the Limited Partners elect to contine the Partnership; 


(e) An election to dissolve the Partership executed by the Limited — whose 
ageregate Capital Commitments at the time of determination equal or excced -eighe~}[seventy- 


lfive percent {(85%}}[(75%)] of the total Capital Commitments of all Limited Partners, at such 
time. 


8.2 Following Certain Dissolution Events. Upon the occurrence of a Dissolution event 
described in Section 8.1(c) or 8.1(d), the Partmers intend that such Person as the General Partner 
may have designated by notice to the Limited Parmers shall promptly notify the Partners of a 
special meeting of the Partners to be held not Jess than twenty (20) nor more than sixty (60) days 

_ after the date of such event. In the event that the General Partner has not made such a designation 
or that such designee has not given such notice within twenty (20) days of the date of such a 
Dissolution event, then a Majority-In-Interest of the Limited Partners may notify the Parmers of 
such meeting. At that meeting, the Partmers may by unanimous vote (in person or by proxy) elect 
to continue the Partnership in accordance with the terms of this Agreement and appoint a new 
General Partner. If the Parmers do not elect to continue the Parmership, a Liquidating Partner shall 
be elected by a Two-Thirds-Interest of the Limited Parmers present (in person or by proxy) at the 
special meeting. 


8.3 Winding Up and Liquidati, 


(a) Except as provi 
Parmership, the Liquidating 
the Partnership. In 


"Following Dissolution, the a Pataoalan 
shall sell or otherwise dispose of axel determined by the Liquidating Partner to be unsuitable for 
distribution to the Partners, but shall engage in no other business activities except as may be 
necessary, in the reasonable discretion of the Liquidating Parmer, to preserve the value of the 
Partnership's assets during the period of winding-up and liquidation. In any event, the Liquidating 
Partner shal] use its reasonable best efforts to prevent the period of windine-up and liquidation of 
the Partnership from extending beyond the date which is two (2) years after the Partnership's date 
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of Dissolution. At the conclusion of the winding-up and liquidation of the Parmership, the 
Liquidating Partner shall: (i) designate one or more Persons to hold the books and records of the 
Partnership (and to make such books and records available to the Parmers on a reasonable basis) 
for not less than six (6) years following the termimation of the Partnership under the Act; and 
(ii) execute, file and record, as necessary, a certificate of termination or similar document to effect 
the termination of the Parmership under the Act and other applicable laws. 


(b) Distributions to the Partners in liquidation may be made in cash or in kind, or partly 
in cash and partly in kind, as determined by the Liquidating Partner. Distributions in kind shall be 
valued at Fair Market Value as determined by the Liquidating Partner in accordance with the 
provisions of Section 6.11 and shall be subject to such conditions and restrictions as may be 
necessary or advisable in the reasonable discretion of the Liquidating Partner to preserve the value 
of the property so distributed or to comply with applicable law. 


(c) The Profits and Losses of the Partnership during the period of winding-up and 
liquidation shall be allocated among the Parmers in accordance with the provisions of Section 4.1. 
If any property is to be distnbuted in kind, the Capital Accounts of the Parmers shall be adjusted 
with regard to such property in accordance with the provisions of Section 4.1(g)- 


(d) The assets of the Partnership (including proceeds from the sale or other disposition 
of any assets during the period of winding-up and liquidation) shall be applied as follows: 


(i) First, to repay any indebtedness of the Partnership, whether to third parties or 
the Partners, in the order of priority required by law; 


(ii) Next, to any reserves which the Liquidating Parmer reasonably deems 
necessary for contingent or unforeseen liabilities or obligations of the Partnership (which 
reserves when they become unnecessary shall be distributed in accordance with the 
provisions of clause (iii), iui and 


[8.4 Clawback 


]+(2}- If, after the allocation of all Profits and Bosses of the Partnership pursuant to 
Section 8.3(c), the Capital Account balance of the Gendral Parmer is less than zero, the General 
Partner shall, priory to the application and distribution of the Partnership's assets pursuant to Section 
8.3(d), contribute to the capital of the Partnership an amo\nt of cash or property equal to the lesser 
of (x) the ammount necessary to increase its Capital Account balance to zero, or (y) the aggregate 
Carried Interest Distributions less any amounts distributed \o the General Partner under Section 
5.1(a). [Deepak Moorjani, Aymerik Renard and Michaé i eanerd shall ea ds = 
liable for such obligations of the General Parmer, pro rala-b 
participation in profits of the General Parmer.] 
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